






















modest changes to Regulation A could be made to permit its use by BDCs, which would be 
consistent with recommendations of participants in the Commission's Small Business Forum in 
2014, 2015 and 2016. 

F.2 Eligible Securities under Regulation Crowdfunding. 

We agree with the Commission's proposal to limit the types of securities that may be 
offered and sold in reliance on Regulation Crowdfunding to equity securities, debt securities, and 
securities convertible or exchangeable to equity interests, including any guarantees of such 
securities. We share the Commission's concerns that non-traditional securities can create 
confusion for retail investors and can potentially jeopardize the reputation of the Regulation 
Crowdfunding market. 

In addition, we are of the view that tokens, tokenized securities and other forms of digital 
assets should not be included as eligible securities under Regulation Crowdfunding at this time, 
due to the continued regulatory uncertainty that exists with respect to these technologies and the 
risks that they could pose to investors and issuers in domestic and international markets. Certain 
tokenized securities and digital assets are not consistently or uniformly regulated in some non­
U.S. jurisdictions, which could allow issuers to take advantage of regulatory arbitrage 
opportunities that can pose unique risks and have potentially negative consequences for 
unsophisticated retail investors. 

Tokenized securities and other forms of digital assets also implicate risks that are not 
typically associated with traditional debt or equity securities, which could make it harder for 
retail investors to assess their suitability for investment. For instance, tokenized securities often 
involve a bundle of contractual rights to profits or distributions that are custom designed to fit the 
issuer's unique business model. These rights differ from traditional equity and debt securities and 
can create heightened risk for retail investors. 

We believe that excluding tokenized securities or other digital assets from Regulation 
Crowdfunding is unlikely to have a significant impact on the offering and sale of tokenized 
securities or digital assets. The use of Regulation Crowdfunding has not gained widespread 
adoption within the tokenized securities or the broader digital asset industries in recent years for 
a variety of reasons, including (1) the requirement under Regulation Crowdfunding that an issuer 
be a domestic entity, (2) the limited amount of capital that can be raised under Regulation 
Crowdfunding, and (3) the disclosure requirements associated with Regulation Crowdfunding.4 

Regulation D, Regulation S and other exemptions remain available for digital asset offerings, 
and in our experience have been the predominant exemptions under which digital asset projects 
have raised funds over the past few years. 

4 See, e.g., Patricia H. Lee, Crowdfunding Capital in the Age of Blockchain-Based Tokens, 92 St John's 
Law Review 833 (2018). 
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F .3. Investment Limits under Rellulpn Crowdfunding. 

We support the removal of investment limits for accredited investors in offerings 
conducted under Regulation Crowdfimding if the accredited investors receive the ''total package 
of investor protections" provided for investors in Regulation A Tier 2 offerings. . 

G. Regulation D Disdosure. 

We agree with the Commission's proposal to harmonize financial statement discloswe 
requirements for offerings made under Rule 506(b) with those made under Regulation A Tier 2. 
There is no meaningful reason to distinguish between the two, and we believe that the disclosure 
requirements of Regulation A provide adequate infonnation upon which a non-accredited 
investor can make an informed investment decision . 

••• 
The Committees appreciate the opportunity to comment on the Proposing Release and 

respectfully request that the Commission consider the recommendations set forth above. We are 
available to meet and discuss these matters and to respond to any questions. 
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